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May 5, 2003

Mr. Mark Mathers

County of San Bernardino

172 West Third Street, First Floor
San Bernardino, CA 92415-0360

Re: County of San Bernardino
2003-2004
Tax and Revenue Anticipation Notes

Dear Mark:

We are pleased that you have asked Sidley Austin Brown & Wood LLP to serve as disclosure
counsd for the above-referenced financing.

Asyou know, we like other large firms, now follow the practice of entering into engagement
letters with our clients. Letters such as these serve the generd purpose of setting forth the ground rules
for our engagement. In addition, they address certain specific matters that are required to be set forth in
writing by, or relate to rules of, the bar associations and other regulatory bodies under which we
practice. Accordingly, we submit for your gpprova the following provisions governing our engagement.
If you are in agreement, please sign the enclosed copy of thisletter in the space provided below. If you
have any questions about these provisions, or if you would like to discuss possible modifications, do not
hesitate to cal. Again, we are pleased to have the opportunity to serve you.

1. Client; Scope of Representation. Our client in this matter will be the County of San
Bernardino (the “ County”) and we will advise the County as disclosure counsdl in connection with, and
the scope of our engagement and duties to the County for purposes of this engagement letter shall relate
soldly to, the issuance of tax and revenue anticipation notes (“TRANS’) as outlined below in grester
detail. You may limit or expand the scope of our representation from time to time, provided that any
substantial expansion must be agreed to by us.
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In connection with the representation, our Firm shall perform the following legd services:

(@ Conaultation with representatives of the County, Quint & Thimmig LLP (the
“Bond Counsd”) and Tamdpais Advisors, Inc. (the “Financid Advisor”), and otherswith
respect to the terms and legal structure of the TRANS

(b) Review of the Official Statement and Continuing Disclosure Certificate.

(o) Attendance a such mestings of the County's governing board and working group
meetings or conference calls as the County may request.

(d) Rendering of the customary disclosure counsd opinion to the purchasers of the
notes.

Our Firm and the County each acknowledge that the County has county counsdl to render day-
to-day and ongoing lega servicesto the County. Our Firm shdl coordinate its services with such
counsel to the extent requested by the County.

Our services are limited to those specifically set forth above. Our services do not include
representation of the County or any other party to the transaction in any litigation or other legd or
adminigrative proceeding involving any of the TRANs or any related matter. Additiondly, our services
do not include any responshility for the preparation or content of the documents, to be adopted or
entered into by the County that are required for the authorization, sae, and issuance of the TRANSs or
the preparation of final closing papers required to effect delivery of the TRANS or the coordination of
the TRANs closng. Our services aso do not include any responsibility for compliance with state blue
sky, environmenta, land use, public contracting, red estate or smilar laws or for title to or perfection of
Security interestsin real or persond property. Our services do not include any financid advice or
andysis (which services are performed by the Financid Advisor).

The role of disclosure counsd, generaly, isto review the officia statement, private placement
memorandum or other disclosure document related to the TRANSs and to provide an expert lega
opinion with respect to such disclosure document.

2. Term of Engagement. Either of us may terminate the engagement at any time for any reason
by written notice, subject on our part to applicable rules of professond responshility. In the event that
we terminate the engagement, we will take such steps as are reasonably practicable to protect your
interests in the above matter.

Unless previoudy terminated, our representation of the County will terminate upon the issuance
of the TRANS; provided that the County shall remain liable for any unpaid compensation or
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reimbursement due under Section 3 hereof. Following such termination, any otherwise nonpublic
information you have supplied to uswhich is retained by uswill be kept confidentia in accordance with
gpplicable rules of professona responghility. If, upon such termination, you wish to have any
documents ddlivered to you, please advise us. Otherwise, dl such documents will be trandferred to the
person responsible for administering our records retention program. For various reasons, including the
minimizetion of unnecessary storage expenses, we reserve the right to destroy or otherwise dispose of
any such documents retained by us.

In the event of termination of the representation by the County, our Firm shdl be paid for dl
work at its usua hourly rates, unless the termination is made for cause, in which event compensation, if
any, shdl be adjusted in the light of the particular facts and circumstances involved in the termingtion.

Y ou are engaging Sidley Austin Brown & Wood LLP to provide legd servicesin connection
with the specific representation as set forth above. After completion of the representation, changes may
occur in the gpplicable laws or regulations that could have an impact upon your future rights and
ligbilities Unless you actudly engege us after the completion of the representation to provide additiona
advice on issues arisng from the representation, Sidley Austin Brown & Wood LLP has no continuing
obligation to advise you with respect to future legd developments.

Fees and Expenses. The Firm shall be compensated for the foregoing services as disclosure
counsd with afee of $15,000.

We will dso include on our hills charges for performing services such as photocopying,
messenger and delivery service, computerized research, travel, long- distance telephone, telecopy, word
processing, and search and filing fees.

Fees and expenses shall be payable by the County upon issuance of the TRANs. Payment of
al fees and expenses hereunder is contingent upon issuance of the TRANS

3. Conflicts. The County acknowledges that our Firm regularly performs legd services for
many private and public entities in connection with awide variety of matters. For example, our Firm has
represented, is representing or may in the future represent other public entities, underwriters, trustees,
rating agencies, insurers, credit enhancement providers, lenders, contractors, suppliers, financid and
other consultants/advisors, accountants, investment providers/brokers, providers/brokers of derivative
products and others who may have arole or interest in the TRANs or that may be involved with or
adverse to the County in this or some other matter. Our Firm agrees not to represent any such entity in
connection with the TRANS, without the consent of the County. Given the specid, limited role of
disclosure counsdl described above, the County acknowledges that no conflict of interest exists or
would exigt, and waives any conflict of interest that might appear actudly or potentidly to exist, now or
in the future, by virtue of this engagement letter or any such other atorney-client relationship that our

SF1 1370033v2



Sidley Austin Brown & Wood LLP
May 5, 2003
Page 4

Firm may have had, have or enter into, and the County specifically consent to any and al such
relationships.

Once again, we are pleased to have this opportunity to work with you. If you have any
questions or comments during the course of our representation, please cal me at (213) 896-6083.

Very truly yours,

Mary Nede

AGREED TO AND ACCEPTED:

COUNTY OF SAN BERNARDINO

By:

SF1 1370033v2



